EXHIBIT 15-06
Pagelof 31

GENERAL PROVISIONS

TERM S OF REFERENCE

A. The term "Consultant” shall mean and include the consulting engineer or the
authorized representative.

B. The term "Engineer” shal mean and include the State Highway Engineer or the
authorized representative.

C. The term "Cabinet” shall mean and include the Commonwedalth of Kentucky,
Transportation Cabinet, Department of Highways, or its authorized representative.

D. The term "Federal Highway Adminigtration” (FHWA), shal mean and include the

Federa Highway Administrator, United States Department of Transportation, or his
authorized representative.

. AUTHORITY OF THE ENGINEER

A.

All work under this agreement shall at dl times be subject to the general supervision
and direction of the Engineer and shall be subject to his review and approval.

The Consultant shall report to the Project Engineer on a monthly basis and provide
Progress Reports, which describe the work preformed on each task. The Consultant
shall prepare and present such information, studies, recommendations and supporting
analyses as may be pertinent and necessary or as may be requested by the Engineer
to enable him to pass critical judgment on the features of the work. The Consultant
shall make such changes, amendments or revisions in the detail of the work as may
be required by the Engineer. When aternates are being considered, the Engineer
shall have theright of selection.

At the request of the Engineer, the Consultant, during the progress of the work, shall
furnish such maps, portions of plans and other information or data in such detail as
may be required to enable the Engineer to carry out or to proceed with related phases
of the project and to enable the Engineer to furnish information to the Consultant
which may be needed to proceed with work.

Conferences shall be held at the request of either party and may include visits to the

site and ingpection of the work at any time. All conferences, inspections, site visits,
etc., shall be scheduled at reasonable times and locations.
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The work under this agreement shall be subject to the approva of the FHWA when
the project isto be financed in whole or in part with Federal Aid funds. FHWA shall
have the right to participate in conferences between the Consultant and the Engineer
and to participate in the review of examination of the work in progress.

The Consultant shall maintain alocal office in Kentucky or at a location, which shall
be acceptable and convenient to the Engineer and FHWA for the purpose of
reviewing the design and progress of this project any time. Such office shall be
staffed on a full-time basis with a competent engineer registered to practice in the
Commonwedlth of Kentucky and adequate staff to ensure that the services in this
agreement are fulfilled. The registered engineer may be furnished by the consultant
or the sub-consultant.

The Consultant Engineering Firm shal be appropriately registered with the
Kentucky State Board of Professional Engineers and Land Surveyors.

Compliance with all of the foregoing shall be considered to be within the purview of
this agreement and shall not constitute a basis for additional or extra compensation.

1.  GENERAL SCOPE OF WORK

A.

The location of this project shal generally be as recommended on the attached
project map, but the final location of the alignment will be the result of the studiesto
be made by the Consultant.

Work embraced in this agreement may include, but is not limited to, alignment
location studies; surveys, geotechnical services; environment studies, design plans
for roadway; structures and surface; lighting plans, systems integration and
deployment; right-of-way plans and deed descriptions; and utility plans.

The Consultant shall furnish all engineering and related services and labor necessary
to conduct and complete the work. He shdl aso furnish al materials, equipment,
supplies and dl incidentals except those, which are specifically designated in this
agreement to be furnished by the Cabinet.

The Consultant shall direct inquiries to other agencies of government and to public
and private utilities regarding information that may affect the design of this project
and shall obtain information pertaining to existing or proposed facilities and obtain
all necessary permits.
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E. The Consultant shall perform al phases of work described in this agreement
necessary to accomplish the complete design of the project in conformity with the
policies, criteria and standards of the Cabinet and FHWA in effect on the date of the
execution of this agreement, except as provided in ARTICLE XI, "Extra Work or
Fee Adjustment.”

F. During the course of performing the work covered by this agreement, the Consultant
may encounter unusua physical conditions or problems that warrant special design
or trestment. The Consultant shall evaluate the problem and furnish the Engineer
with his analyses and recommendations concerning these conditions.

G. Key Personnel — The Consultant’s work shall be performed and directed by the key
personnd identified in the proposal presentations by the Consultant. Any changesin
the indicated personnel shall be subject to review and approval by the Department.

H. Progress Reporting — The Consultant shall report to the Department on a monthly
basis and provide written progress reports, which describe the work performed on
each task. Progress reports shall be delivered to the Department concurrently with
the monthly invoice. Judgment on whether work of sufficient quality and quantity
has been accomplished will be made by the Project Manager by comparing the
reported percent complete against actual work accomplished.

Ownership of Documents — All data collected by the Consultant and all documents,
notes and reports collected or prepared in connection with these services shall
become the property of the Department; and the Department shall not be restricted in
any way in its use of such material. Upon fina approval of any document, the
original, camerarready manuscript, including exhibits, shall be furnished to the
Department in both paper form and electronic form.

ITEMSOF WORK
A. ALIGNMENT LOCATION STUDIES
1 Alignment Location Studies shall consist of conducting investigations,
studies or reconnaissance of an area between the approximately designated

termini upon which a determination for the locations of the highway can be
made.
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Alignment Location Studies shall include the presentation of feasible
alternate locations, including a description of each location presented. The
feasible aternates shall be presented on a map drawn to a suitable scale and
shall portray the approximate aignment and profile; topographical,
geologica and cultura features which may have an influence on geometrics
of the highway; and costs of right-of-way, construction, future operation,
maintenance and traffic service. The maps shall be accompanied by a report
supplementing the information on the maps and comparative estimates of
cost based on approximations of the quantities of the mgor items of
construction and right-of-way costs. The estimates of cost for bridges shall
be based on the approximate quantities of the items rather than on the surface
area of the roadway.

ENVIRONMENTAL STUDIES

1.

a

GENERAL SCOPE OF WORK

The Consultant shall perform, or cause to be performed, those services
required for consideration of al socia, economic, and environmental effects
as well as mitigation required by the FHWA and/or Cabinet and the required
environmental assessments, reports, and other required documentation.

All work performed by Consultants in the environmenta phase is governed
primarily by the National Environmental Policy Act of 1969; FHWA Find
Rule on Environmental Impacts and Related Procedures (23 CFR Part 771)
and (49 CFR Part 662); Federal Endangered Species Act of 1973; Clean
Water Act of 1977; Department of Transportation Act; Section 4(f); Federal
Clean Air Act; and Section 106 of the National Historic Preservation Act..

In order to identify and evaluate all potential impacts which the project will
have on the environment, the Consultant may be asked to perform the
following studies: an environmental overview to develop viable aternatives
in congideration of the potential for socia, economic, and environmental
impacts, base studies including Terrestriadl and Aquatic Ecosystems
Anayses, Noise Anadyses, Air Quadlity Analysis, Socioeconomic Impact
Analysis, Architectura and Historic Resource Andysis, Archaeological
Resource Analyss, and an andysis of Underground Storage
Tanks/Hazardous Materials. The Cabinet will furnish the Consultant with a
copy of the Genera Scope of Services for Project Environmenta
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Requirements.

All base studies will be reviewed by the Cabinet, Division of Environmental
Analysis. Approved base studies will be incorporated by the Consultant into
appropriate environmental document(s). Procedures for review and approval
of documents are contained in the Cabinet's General Scope of Services for
Project Environmental Requirements.

ADDITIONAL GUIDANCE

Project Schedule - Within ten (10) days after the Notice to Proceed, the
Consultant shall provide a schedule of calendar deadlines for environmenta
documents and approvals accompanied by an anticipated payoff curve. The
Department shall review the schedule, modify as necessary and return it to
the Consultant.

Key Personnel - The Consultant's work shall be performed and directed by
the key personnel identified in the proposal presentations by the Consultant.
Any changes in the indicated personnd shall be subject to review and
approval by the Department.

Progress Reporting - The Consultant shall report to the Department on a
monthly basis and provide written progress reports, which describe the work
performed on each task. Progress reports shall be delivered to the
Department concurrently with the monthly invoice. Judgment on whether
work of sufficient quality and quantity has been accomplished will be made
by the Project Manager by comparing the reported percent complete against
actual work accomplished.

Correspondence - Copies of al written correspondence between the
Consultant and any party pertaining specifically to the environmental study
shall be provided to the Department for their records within one (1) week of
the receipt of mailing of said correspondence.

Specia Conditions - The Consultant shall completely evaluate al aternatives
and endeavor to avoid any involvement with those lands as defined in
Section 4(f) of the Department of Transportation Act of 1966. However, if
an involvement with Section 4(f) lands is unavoidable, then the required
Section 4(f) statement shall be included within the environmental document
prepared (to be self-contained to the extent practicable) as provided by 23
CFR 771. Separate negotiations will be conducted for this extra work and a
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Change Order prepared.

General procedures for developing the Section 4(f) statement are outlined in
Section VII.

Ownership of Documents - All data collected by the Consultant and all
documents, notes and reports collected or prepared in connection with these
environmental services shall become the property of the Department; and the
Department shall not be restricted in any way in its use of such material.
Upon final approva of the find environmental document, the originad,
cameraready manuscript, including exhibits, shal be furnished to the
Department.

Accuracy of Work - The Consultant shall be responsible for the accuracy of
his work and shall promptly make necessary revisions of corrections
resulting from errors and omissions on his part without additiona
compensation. Acceptance of the work by the Department will not relieve
the Consultant of the responsibility for subsequent correction of any such
errors and the clarification of any such errors and the clarification of any
ambiguities and the supplying of any omissions.

Acceptability of Work - Acceptability of environmental services performed
by the consultant shal be determined by the Divison of Environmenta
Anaysis. Payment will only be made to the contractor upon approval of
work by Division of Environmental Analyss.

Benchmarks, Payments and Schedules - Payments for environmental services
shal be made based on adequacy of work received and percentage of
completion utilizing the Division of Environmental Analysiss Criteria for
Pay Estimate Approval, copies of which were explained and provided at the
Scoping Mesting to the Consultant. The Consultant will prepare a project
compl etion schedule and submit to KTC for approval.

C. SURVEYS

1.

Surveys shal be complete with respect to detail and to such degree of
precision and accuracy as is necessary to develop the plans for the design of
the project to the usua standards of the Cabinet, to yield the data necessary
for the computation of the quantities of the severa items of work embraced
in the congtruction of the project and to yield the physica information
necessary for the acquisition of right-of-way.
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The Consultant shall prepare specia studies and anayses of the horizonta
and vertical alignment so as to establish the most economica and beneficia
alignment.

The aignment shall be established for a minimum distance of approximately
600 meters beyond the termini of this project whenever feasible.

The Consultant shall meet with the engineers of adjoining Design Sectionsto
coordinate the design and obtain any information necessary to establish the
horizontal and vertical aignment, grade and eevation with adjoining
sections.

When services include the design of a divided multi-lane facility, the
Consaultant shall make sufficient studies of the topography and other elements
of design to determine the feasibility of separate and independent roadways,
both horizontally and vertically. When directed by the Engineer, the
Consultant shall prepare plans for separate and independent roadway's.

The degree of accuracy for the horizontal and vertical alignment shall be
established within the limits of third order accuracy or greater .

The vertical alignment shall be tied to National Geodetic Survey (NGS)
bench marks for elevation, except that for interstate projects, the horizontal
and vertical alignments shall be tied to National Geodetic Survey (NGS)
stations for positions and elevations.

The Cabinet will furnish the Consultant with the most current copy of the
Cabinet's Divison of Highway Design Guidance Manual and a copy of the
Cabinet's Drainage Design Guidance Manual. Said manuals are incorporated
herein and made a part hereof as though copied at length herein. The
Contractor isbound to follow any and all procedures and/or criteriain said
manuals. Failure to utilize proper criteria and/or procedures in this
manual may, at the Engineer’s discretion result in penalities and/or
payment withholding to the Consultant. The Cabinet will furnish a sample
Drainage Folder and sufficient forms, including covers, for the assembly of
Drainage Folders. The Cabinet will furnish a copy of the Standard Drawings.
The Cabinet will also furnish one copy each of the Cabinet's standard title
shest, first plan sheet and first cross section sheet.

After al services contained in this agreement have been completed, the
complete origina survey notes shall be furnished to the Cabinet and any
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notes furnished to the Consultant by the Cabinet shal be returned to the
Cabinet.

Cross section notes shall be in a form that is acceptable to the Cabinet's
Divison of Highway Desgn, CADD Section, in accordance with the
Cabinet's Instructions for Filling out Cross Section Sheets.

If the Consultant is to provide aeriad surveys and photogrammetry, the
Cabinet's Specifications for Aerid  Surveys and Mapping by
Photogrammetric Methods for Highway Design shall apply. When aeria
photography is used in connection with this agreement, the Consultant shall
furnish to the Cabinet the film negatives and one (1) set of contact prints.
When stereophotography is used, the auto positive plates and the ground
control applicable to them shal be made available to the Cabinet on an
indefinite loan basis.

GEOTECHNICAL SERVICES

1.

The Geotechnical Consultant shall make necessary geotechnical
investigations to provide appropriate recommendations with regard to
embankment and structure foundations, cut and embankment slopes, problem
areas such as potentia dides, subgrade stabilization and ground modification
and materials to be encountered during construction. Also, it shall include
any other related work deemed necessary for the best design of the roadway
structures.

Investigations shdl include subsurface explorations necessary to establish
the position and extent of rock in excavation areas, and recommendations for
treatment of explored aress.

I nvestigations shal include the inspection of all drill data, cores, tests and
performance anayses necessary for the Consultant to provide
recommendations for structures including, but not limited to, type of
foundation, bearing elevations and estimated allowable bearing pressures for
soil or rock, estimated test pile length and capacity, negative skin friction,
materia and construction specifications and consolidation potentia. The
recommendations shall be in letterform with drill data on subsurface data
sheets.

I nvestigations shall include the inspection of dl drill data, cores, tests and
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performance anayses necessary for the Consultant to provide
recommendations for retaining walls. The analyses shal include dope
stability, bearing capacity, diding and overturning. All drill data shall be
depicted on retaining wall stability sections that will be incorporated in the
roadway plans.

The Consultant shall perform drilling and sampling, testing, analyses and
evaluations necessary for C.B.R. sub-grade design, shrinkage and swell
values and otherwise conform to the Cabinet's Geotechnical Guidance
Manual.

All data, including cores, shall be clearly indexed, tagged or marked and then
submitted to the Cabinet a a location designated by the Engineer together
with log and field book records. The cores shall be boxed in a manner that
will permit the Cabinet to store the materialsin aretrievable manner.

E. PLANS

1.

a

GENERAL

The engineer will designate the basic premises and criteria for the design.
Plans shal be developed to the extent that is practica and feasible in
accordance with or be coordinated to the current edition of the Cabinet's
Standard Specifications for Road and Bridge Construction. Plans for
temporary and permanent railroad bridges, when included in this agreement,
shall be designed in accordance with the pertinent specifications of the
American Railway Engineering Association, except that to the extent
coverage is provided in the Cabinet's Standard Specifications for Road and
Bridge Construction the provisions of the latter with regard to construction,
workmanship and materials shall apply.

The plans shall be designed in accordance with the principles set forth in the
current edition of A Policy on Geometric Design of Highways and Streets of
the American Association of State Highway and Transportation Officials and
in accordance with the Cabinet's Divison of Highway Design Guidance
Manua and Standard Drawings for roadway design to the extent that such
principles are applicable and not in conflict with other specific instructions of
requirements of the engineer.

Plans shall be prepared with respect to detail and mode of presentation in a
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manner that is in conformance with customary practices of the Cabinet for
plans prepared by its own staff. Plans shall be prepared on sheets furnished
by the Cabinet. If reproductions are employed, .004 of an inch or greater
thickness mylar film shall be used. The Cabinet will not furnish reproduction
meaterials.

The plans shall be prepared with such precison and in such detail as to
permit the convenient layout in the field for construction and other purposes
with the customary degree of accuracy. They shal also be of such character
as to provide for the production of an accurate estimate of quantities for all
pertinent items of work to be performed in the construction of the project.

The scales to be used, lettering and genera delineation of the plans shall be
such as to provide readily legible reproductions when the plans are reduced
to one-fourth of their origina size.

The Consultant shal prepare sketches or preliminary plans with
reproductions thereof to be furnished to the Engineer of Stuations or
locations that may require specid study or treatment prior to the
determination of the final design.

The Consultant shall furnish other pertinent information and data with
respect to the plans and design as the engineer may request.

The Consultant shall make such revisions, changes, or amendments to the
plans asthe may require.

The Consultant shall prepare al plans, specifications and estimates in such
form that separate congtruction contracts can be let in accordance with the
approved recommendations of the preliminary studies and such subsequent
decisons as the Engineer may deem appropriate. The Consultant shall
prepare an estimate of cost of each of the bid items required by the plans.

All plans, except structure plans, shal be drawn on Polyester drafting film or
its equivalent.

If drafting film is used, the film shall be standard plan sheet size and its
thickness shall be .004 of an inch or gresater.

Plans shall include soil profile, cut and embankment stability section sheets,
in accordance with the Cabinet's Geotechnical Guidance Manual.
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Plans shall be subject to review and examination by the Engineer. Such
review and examination may be made on the project site.

The front sheet of each separate set of plans shal bear the professional sedl
and signature of aresponsible member of the Consultant's firm.

The origind tracings of al sheets comprising the set of plans, together with
pertinent reports, drawings, books, notes, studies, memoranda and other data
pertaining to the project, including an index of these items and sufficient
references for future retrieval of data input and output from machine
processed computations, shal be delivered to the Cabinet and shall become
the property of the Cabinet.

The Consultant shall submit any specia notes and other pertinent information
related to the project along with the final plans.

2. ROADWAY PLANS

a

Roadway plans shall consist of a title sheet, sheets showing the estimate of
quantities, miscellaneous quantities, typical sections, special sections, specia
details, other than standard details available from the Cabinet's stock, specia
layout plan and profile and detail cross sections.

All horizontal and vertical scales necessary for any aspect of the project plan
development shal be in accordance with scales to be established at the Pre-
Design Conference to be held on the project after the consultant selection.

Because of the limited space in which to show al pertinent soil information
(sail profile, cut and embankment stability sections), sheets shall be prepared
such that:

. The scale used for the cut and embankment stability sections will
permit the entire section to be plotted on a sheet without the use of
match lines. Where possible, more than one section shall be depicted
on ashest.

. The original soil profile sheets shall be submitted to the Division of
Materials by the designer. The ground line elevations, percent
grades, P.I. devations and length of vertical curves shdl be shown,
but the finished grade el evations need not be shown.
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The Consultant shall show the present and projected Average Daily Traffic
(ADT), including the Daily Hourly Volume (DHV), and shal show the
directiona flow and percent of trucks during the Daily Hourly Volume
(DHV) for the mainlines, crossroads, frontage roads, service roads and
blocked roads as furnished by the Engineer. Interchanges shal show the
traffic pattern indicating thereon the projected Average Daily Traffic (ADT)
and Daily Hourly Volume (DHV) for all movements.

STRUCTURE PLANS

a

The Consultant shall make economic studies, detailed cost estimates and
drawings of different and feasible types of structures and justification for the
selection of a particular type and design.

Structure plans shall be developed on a CADD system using mylar film or its
equivalent with a thickness of .004 of an inch or greater. If photographic
reproductions are employed, mylar film or its equivalent shal be used and its
thickness shall be .004 of an inch or greater.

Structure plans shall consist of plans for reinforced concrete box culverts,
rigid frame culverts, arch culverts, pedestrian tunnels, vehicular tunnels,
highway grade separation bridges, ralroad grade separation bridges,
pedestrian bridges, stream crossing bridges, crib walls, retaining walls and
any specia structures required by the highway design which are not included
as incidental structures in the road plans. Plans for sign structures shall be
required only when so stated elsewhere in the agreement; however, conduit
installations for future signing and lighting where necessary must be included
in the structure plans and where overhead sign structures and lighting
standards or under-bridge lighting must be located on the bridge structures,
provisions for the attachment of these items to the bridge structure must be
included in the structure plans.

Structure plans shall be designed in accordance with the most current
Standard Specifications for Highway Bridges published by the American
Association of State Highways Officials, including interim revisions and
including modifications to the design specifications, as required by any
speciad type of dructure design standards of the American Railroad
Engineering Association in effect at the time such design is undertaken,
subject however, to the approval of the railroad company involved.

The Cabinet will furnish the Consultant with the most current copy of the
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Cabinet's Divison of Bridge Design Guidance Manual and with copies of
Standard Drawings, which apply to thework. The Cabinet will also furnish,
when required, a supply of drafting film, plans sheets 22" x 36" in size and
preprinted with the standard title block.

Structure plans shall be fully dimensioned and shall include complete
construction el evations satisfactory to the Engineer for the constructing of the
bridge substructure and superstructure, and these elevations shall include al
necessary dead load camber.

Structure plans shall include schedules of bar steel reinforcement. Such
schedules shall provide all of the necessary detail required for the fabrication
of reinforcement without the necessity of making separate shop drawings for
that purpose.

Structure plans involving the use of structural sted shall contain such detail
of the structure steel that shop detail drawings can be prepared without
additional design being necessary.

When the Consultant has completed the preliminary layout of a bridge
structure showing plan elevations, typical cross section and all pertinent data
that shall appear on the first sheet of the completed structure plans, two or
more prints as required shall be submitted to the Engineer for review. If the
structure survey is made by the Consultant, copies or reproductions of all the
structure survey data shall be submitted to the Engineer with the preliminary
layout. The Engineer will review this preliminary layout and return one print
to the Consultant showing any requested revisions.

Along with the final detail structure plans, the Consultant shall submit one
indexed copy of reproduction of the structure design computations, geometric
computations and quantity computations for the Cabinet's review and
permanent file. The copy of the computation submittal shall include
sufficient references for future retrieval of data input and output from
machine processed computations.

In connection with and as a part of the work embraced in the preparation of
structure plans, the Consultant shal prepare and furnish to the Cabinet
specifications for items of work included in the plans which are not covered
by the standard specifications of the Cabinet, and such amendments to or
revisions of the standard specifications as required to cover properly the work
contemplated by the plans. For the design of either unusua or long-span
structures, the Consultant shall prepare modifications to the American
Association of State Highway Officials Standard Specifications for the most
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current copy of the Design of Highway Bridges.

The Consultant shall be required, when bridges spanning navigable waters
are included in this agreement, to furnish the original set of tracings and four
sets of prints properly marked in colored ink to accompany the Engineer’s
application to applicable agencies for permission to build the structure.

When the roadway plans are to be prepared by someone other than the
Consultant, the Cabinet and the Consultant shall provide each other with the
necessary, pertinent information to effect the proper correlation between the
roadway plans and the structure plans.

The Cabinet will furnish the Consultant with an adequate supply of the
necessary printed form sheets for use in producing the required plans such as
data forms, title sheets and film on which structure plans are to be prepared
when required.

When checking of drawingsis a part of this agreement, the Consultant shall
check shop drawings submitted by the contractor during the construction
phase of the work. The check shall consst of reviewing the shop drawings
and recommending any modifications necessary for conformance to the
design requirements of the contract plans and specifications. The checking
of shop drawings shal be performed in accordance with engineering
practices acceptable to the Cabinet. The items reviewed shall include, but are
not limited to design, materials, specifications, materia shapes and sizes,
connections and welding procedures. Modifications shall be marked on al of
the various copies of the shop drawings submitted and returned with
disapprova of the submittal. This process shall continue until all shop
drawing submittals have been approved. The Consultant shall be responsible
for providing a prompt review and response to each of the various submittals
of shop drawings for checking.

4, SURFACING PLANS

a

The Consultant shall furnish to the Cabinet all necessary plan and profile
sheets with surfacing details shown thereon and layout or title sheet, typical
section sheets, summary sheets showing quantities for al mainlines, ramps,
connectors, cross roads, service roads or frontage roads, and all detail sheets
that are necessary to complete the surfacing plans.

When required by the Engineer, the Consultant shall prepare complete
surfacing plans separate from the grade and drain plans. The plans shall
include al features necessary, in accordance with the standard practices of
the Cabinet, to provide plans sufficient for surface construction contracts
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separate from grade and drain construction contracts.

LIGHTING PLANS

a

The Consultant shall prepare plans covering al the necessary lighting of this
project, as designated in the " Special Provisions.”

These lighting plans shall be prepared in accordance with standard practices
and specifications as shown in the most current copy of the American
Standard Practice for Roadway Lighting and in accordance with the
A.A.SH.T.O. policy booklet known as An Information Guide for Lighting
Controlled Access Highways.

RIGHT-OF-WAY PLANS AND DEED DESCRIPTIONS

a

Preliminary Right-of-Way Plans - One reproducible set for right-of-way
plans, so labeled, shal be furnished at the time of the preliminary line and
tentative grade ingpection.

Fina Right-of-Way Plans - One reproducible set of final right-of-way plans,
ghall be furnisned.

All Right-of-Way plans shall be prepared according to instructions set out in
the Division of Highway Design Guidance Manual, revisons thereto, or
applicable "Design Memorandums.”

Deed Descriptions - This agreement shall include the writing of lega
descriptions for right-of-way to be acquired, and the right-of-way for the
project. Descriptions shall be by metes and bounds or may be developed
around a properly or suitable described referenced line such as the centerline
of the highway improvement, or in the case of platted property, by suitable
reference to the platted area, as determined by the Engineer.

Deeds shall be submitted using electronic format utilizing and ASCII format
with a maximum of eighty (80) characters per line. The Cabinet shall specify
the medium at the Pre-Design Conference.

UTILITY PLANS
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A separate set of plans may be required to show existing and rel ocated utilities on the
project.

Final right-of-way plans shall be sufficient for use as utility plans. A separate set of
reproducible plans shall be provided for the use of the utility section.

JOINT INSPECTION

A.

PRELIMINARY LINE AND GRADE INSPECTION

The Consultant shall set all necessary stakes and markings on the mainline,
crossroads and other surveys as required by the Engineer for the preliminary line and
grade inspection. When preliminary plans have been completed, a joint field
ingpection for approval of the alignment and tentative approval of the grade will be
made by the Engineer and the Consultant; and if the project is an interstate route,
also with FHWA.

FINAL JOINT INSPECTION (Plans-in-Hand)

When roadway plans and structure plans have been devel oped to a stage sufficient to
conduct a comprehensive field inspection, a fina joint inspection will be made and
changes requested at that time shall be made by the Consultant without additional
compensation, provided they are not beyond the original intent of this agreement.

REVIEW AND APPROVAL

1 Reviews and approval action taken prior to receipt of the fina plans will be
based on the best information available and the approval action taken at the
time will be given with the understanding that any revisons necessary to
provide a satisfactory and properly integrated set of completed plans,
specifications and estimates will be made prior to the granting of fina
approva of the servicesto be done under the purview of the agreement.

2. Changes required providing a satisfactory and properly integrated set of
plans, specifications and estimates because of an oversight on the part of the
Consultant should be made without additional compensation.
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NOTICE TO PROCEED

The Consultant shall not begin work on this project prior to the date of a written notice to
proceed from the Division of Professiona Services. Upon receipt of notice to begin work,
the Consultant shall notify the Cabinet in writing of its authorized representative who shall
act as project engineer and liai son representative between the Consultant and the Cabinet.

NOTICE OF APPROVAL OF PAYMENT

The Consultant shall not submit invoices for payment to the Cabinet prior to the date of a
written Notice to Bill from the Cabinet and that payment can be approved. Upon receipt of
the Cabinet's letter authorizing the Consultant to submit Engineer Pay Estimates, the
Consultant shall notify the Cabinet in writing those personnel authorized to sign the Pay
Estimates. If at any time during the life of this contract the project engineer or authorized
representative changes, the Consultant shall immediately notify the Cabinet in writing.

TIME OF COMPLETION

The Consultant shall complete the services contained in this agreement within the specified
times of completion. The time of completion listed herein either for al services or for each
phase of work shall be construed to begin ten days after the date of the notice from the
Engineer to proceed with the work. The alotted time shall not be extended because of any
unwarranted or avoidable delay attributable to the Consultant, but may be extended by the
Engineer in the event of adelay attributable to the Engineer or because of an avoidable delay
caused by an act of nature, war, government or other conditions beyond the control of the
Consultant.

PROGRESSREPORTS

Monthly progress reports shall be submitted to the Cabinet by the Consultant on formsto be
furnished by the Cabinet. The progress reports shall show the latest status of progress of the
various phases and shall be submitted at the end of every calendar month after the initial
Notice to Proceed was issued by the Cabinet. Failure of the contractor to provide said
reports may result in a delay in payment.

PAYMENT
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The total payment for services contained in this agreement shal be shown on the
face of the agreement and shall be considered full compensation for work performed
or services rendered and for all labor, materials, supplies, equipment and incidentals
necessary to complete the work.

The Consultant shall submit invoices to the Cabinet no more than once a month
during the progress of work for partia payment for the work completed to date.
These invoices shall represent the value of the partially completed work based on the
proportion which its approved percent of completion bears to the total cost or the
total estimated cost of the fully completed work.

Invoices must be reconciled with the progress reports and the percent of completion
shown on the invoices shall be limited to the approved percent of completion shown
in the agreement and on the progress reports. The invoices will be checked by the
Cabinet and when approved, payment will be made in an amount equal to the value
of the completed work, and less any amounts previousy paid unless otherwise
specifically agreed to in the agreement.

After completion of al services contained in the agreement and acceptance by the
Engineer and after the Cabinet has received al plans, maps, reports, notes and other
related documents required by this agreement, the Consultant will be paid an amount
equa to 100 percent of the total agreement fee, including any adjustments and less
any amounts previoudy paid. When checking of shop drawing services are included
in the agreement, they shall be considered for payment purposes as being entirely
separate from design services and shall not affect any payments for design services,
including payments of any amounts retained on the design services. Payment for
checking of shop plans are to be invoiced to the Divison of Bridge Design for
payment.

When plan completion or presentation for any single phase of the work has not met
the scheduled milestone finish date based on the calendar day time limits outlined in
the Pre-Design Conference Minutes and Negotiation Minutes referenced in the
"Specia Provisions," al invoice approvals and payments will be deferred until that
phase of the work has been completed or until after a forma application in writing
for extension of contract time has been approved by the Cabinet.

EXTRA WORK OR FEE ADJUSTMENT
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The Cabinet may desire to have the Consultant perform work or render services in
connection with this project other than provided by the expressed intent of this
agreement. Such work shall be considered as "Extra Work," subject to a change
order, supplemental to this agreement, setting forth the character and scope thereof
and the compensation thereof. Work under such change orders shall not proceed
until written authorization given by the Department.

Should the Engineer find it desirable to have previoudy satisfactorily completed and
accepted plans or parts thereof revised, the Consultant shall make such revisions as
directed in writing by the Department. This work shal be considered as "Extra
Work" and shall be paid as such.

"Extra Work" shall be paid for by the Cabinet on the basis of afixed fee, the amount
of which shal be determined by negotiation. The Department shall have the right to
negotiate aternate methods of payment for "Extra Work," if the Department
determines that the fixed fee basis is not feasible. If federa funds are to participate
in the cost of "Extra Work," the method of payment shall be in accordance with
FHWA requirements.

In the event the Engineer and the Consultant are unable to agree upon the amount of
payment for "Extra Work," then the amount of such payment shall be determined as
set forthin ARTICLE XlI1, "DISPUTES," of this agreement.

ACCURACY OF CONSULTANT'SWORK

A.

The Consultant shall be responsible for the accuracy of al calculations, reports,
estimates and information prepared by either the prime consultant, or sub-consultant.
The Consultant shall require al sub-consultants to meet all applicable Cabinet
requirements and standards. By submission of the calculations, reports, estimates
and information to the Department, the Consultant is verifying to the Department that
all work is accurate and has been checked by the prime Consultant or checked by the
sub-consultant.

The Consultant shall promptly make necessary revisions or corrections resulting
from errors, omissions, or negligent acts without additional compensation.
Acceptance of the work by the Department will not relieve the consultant of the
responsibility for subsequent correction of any such errors or omissions or for
clarification of any ambiguities.

At any time during construction or during any phase of work performed by others
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based on data provided by the Consultant, the Consultant shall confer with the
Department when necessary for the purpose of interpreting the information secured
and/or to correct any errors and/or omissions made by him. The Consultant shall
prepare any plans or data needed to correct his errors and/or omissions without added
compensation, even though the Consultant may have received fina payment. The
Consultant shall give immediate attention to these changes to minimize delay.

If any errors, omissions and/or negligent acts are made by the Consultant in any
phase of the work, the correction of which may require additiona field or office
work, the Consultant will be promptly notified and will be required to perform such
additional work as may be necessary to correct these errors, omissions and/or
negligent acts without undue delay and without additional costs to the Department.

The Consultant shall be responsible for any damages incurred as a result of the
Consultant's errors, omissions and/or negligent acts and for any losses or cost to
repair or remedy construction as a result of the Consultant's errors, omissions and/or
negligent acts. Acceptance of the work will not relieve the Consultant of the
responsibility for subsequent correction of any such errors, omissons and/or
negligent acts or of hisliability for loss or damage resulting therefrom.

Disputes between the Consultant and Cabinet concerning the responsibility of the
Consultant under this section may be resolved utilizing Alternative Dispute
Resolution (ADR) methodologies, to include negotiation between the Department
and the Consultant or non-binding mediation .

X111, DISPUTES

A.

B.

Except as otherwise provided in this agreement, all disputes arising under or relating
to this contract shall be resolved under this clause.

"Claim," used in this clause, means a written demand or written assertion by one of
the contracting parties seeking, as a matter of right, the payment of money in a sum
certain, the adjustment or interpretation of contract terms, or other relief arising
under or relating to this contract.

A claim by the Consultant may be made in writing and specifically stating in detail
the relief requested and submitted to the Engineer for a written decision prior to
submission of the Final Pay Estimate. A claim by the Cabinet against the Consultant
shall be subject to awritten decision by the Engineer.
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The Engineer's decision shall be final unless the Consultant appeals in writing to the
Secretary of Trangportation within ten (10) working days of the date of the
Engineer's decision.

When a claim by the Consultant is submitted to the Secretary of Transportation or a
claim by the Cabinet is presented to the Consultant, the parties, by mutual consent,
may agree to use Alternative Dispute Resolution (ADR) methodologies to include
negotiation between the Department and the Consultant or non-binding mediation.

If the parties do not agree to use dternative means of dispute resolution, the
Secretary shall make hisfinal decision in accordance with Subsection X111 (G).

If the parties do not agree to use ADR, the Secretary of Transportation shall decide
the claim within 30 days or notify the Consultant when a decision will be made. The
Secretary of Transportation's decision shall be final unless determined by a court of
competent jurisdiction to have fraudulent, capricious, arbitrary or so grossy
erroneous as necessarily to imply bad faith. Any appeals to the Court from the
Secretary's decision shall be filed in Franklin Circuit Court within ten (10) days of
the Secretary's decision.

The Consultant shall proceed diligently with performance of this contract, pending
fina resolution of any request for relief, claim, appeal, or action arisng under or
relating to this contract, and comply with any decision of the Engineer.

XIV. LEGAL RESPONSIBILITIES

A.

The Consultant shall familiarize himsalf with and shall at all times comply with all
federal, state and local laws, ordinances and regulations which in any manner affect
the services of this agreement.

The Consultant shall indemnify and save harmless the Commonwealth of Kentucky
and all of its officers, agents and employees from all suits, actions or claims of any
nature whatsoever incurred in the construction as a result of the negligent design of
the project or any injuries or damages received by any person, persons, or property
which suits, actions, claims, injuries or damages result from the negligence of the
Consultant or any of his sub-consultants in prosecuting the work under this
agreement.
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XV. SUBLETTING OR ASSIGNMENT

A.

The Consultant shall not subcontract more than fifty (50) percent of the work, based
upon dollar value, to be provided under this agreement unless approved by the
Director of the Division of Professiona Services.

The Consultant shall not attempt to perform any services contained in this agreement
for which he as not been pre-qualified by the Cabinet's Consultant Pre-qualification
Committee. Any services for which the Consultant has not been pre-qualified by the
Cabinet shall be sublet or assigned to a consultant who has been pre-qualified.

The Consultant shall obtain written approval prior to subletting or assigning any
services contained in the agreement and consent to sublet or assign any part of this
agreement shall not be construed to relieve the Consultant of any responsibility for
compliance with the provisions of this agreement.

XVI. TERMINATION OF AGREEMENT

A.

The Engineer reserves the right to terminate the agreement at any time upon a 14-
day written notice to the Consultant either by delivery to the Corporate
Headquarters or from the date of mailing.

In the event the agreement is terminated by the Engineer without fault on the part of
the Consultant, the Consultant shall be paid for the work performed, or services
rendered, an amount bearing the same ratio to the total agreement fee as the amount
of work completed or partially completed and delivered to the Engineer is to the total
amount of work provided for herein, as determined by mutual agreement between the
Engineer and the Consultant. The Consultant shall be paid for any negotiated direct
costs incurred or for which the Consultant is obligated to make al or part payment.
The Consultant shall be paid a demobilization fee equal to 10% of the remaining
balance of the contract not to exceed $25,000.

In the event the services of the Consultant are terminated by the Engineer for fault on
the part of the Consultant, the Consultant shall be paid reasonable value of the work
performed on services rendered and delivered and the amount to be paid shal be
determined by the Engineer.

Deays grosdy affecting the completion of the work within the time specified for

completion attributable to or caused by one of the parties hereto may be considered
as cause for the termination of the agreement by the other party.
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In the event of the death of any member or partner of the Consultant's firm, the
surviving members shall complete the work unless otherwise mutually agreed upon
by the Engineer and the survivors.

In the event the Consultant shall terminate the agreement because of gross delays
caused by the Engineer, or should the survivors of the deceased member or partner
of the Consultant's firm be alowed by the Engineer to terminate this agreement, the
Consultant shall be paid as set forth in Paragraph B.

If the agreement is terminated prior to completion of the work, as herein before
provided, the Consultant shall be released from all obligations that have been agreed
upon in the agreement, except requirements contained in ARTICLE XIlI,
"ACCURACY OF CONSULTANT'S WORK," and ARTICLE XIV, "LEGAL
RESPONSIBILITIES," of this agreement.

XVII. WARRANTS

A.

SOLICITATION

The Consultant warrants that he has neither retained nor employed any company or
person, other than a bona fide employee working solely for the Consultant, to solicit
or secure the agreement and that he has neither paid nor agreed to pay any company
or person, other than a bona fide employee working solely for the Consultant, any
fee, commission, percent, brokerage fee, gifts or any other consideration contingent
upon or resulting from the award or making of this agreement. For breach of non-
compliance of this warranty, the Cabinet shal have the right to terminate this
contract immediately without ligbility or, in its discretion, to deduct from the contract
price on consideration, or otherwise recover the full amount of such fee, commission,
percentage, brokerage fee, gift or contingent fee.

SECURITY CLAUSE

The Consultant certifies that he shall not a any time release or divulges any
information concerning the services covered by this agreement to any person or any
public or private organization except the Engineer or FHWA without prior approval
of the Engineer.

ABILITY

The Consultant certifies that he has or will have acquired sufficient employees,
materials and equipment to prosecute these services within the time limits as shown
in this agreement prior to the issuance of a notice to proceed and further certifies that
the present work load of this firm will not interfere with the completion of the
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services as outlined in this agreement.

EMPLOYMENT

During the period of a contractual agreement with the Cabinet, the firm shall not
engage any person who is an employee of the Cabinet as defined by KRS 18A.

ACCESS TO RECORDS AND OWNERSHIP OF DOCUMENTS

The Consultant and his sub-consultants shall maintain all books, documents, papers,
accounting records and other evidence pertaining to cost incurred and make such
materials available at their respective offices at al reasonable times during the
contract period and for three years from the date of final payment under the contract
for ingpection by the Cabinet, FHWA or any authorized representatives of the federal
government and copies thereof shall be furnished. Failure to maintain such records
for three years after the date of final payment may be grounds for the Cabinet to
disgualify the Consultant from consideration for future engineering contracts for
non-compliance with this paragraph. All data collected by the Consultant and all
documents, notes and reports collected or prepared in connection with these
environmental services shal become the property of the Department; and the
Department shall not be restricted in any way in its use of such material. Upon fina
approval of the find environmental document, the origina, camera-ready
manuscript, including exhibits, shall be furnished to the Department.

NONDISCRIMINATION

The Consultant in the performance of this contract agrees to comply with Title VI of
the Civil Rights Act of 1964, Transportation Cabinet's regulations as set out in
Appendix A, and the Governor's Code of Fair Practices, Appendix B which are
attached hereto.

DISADVANTAGED BUSINESS ENTERPRISES

In an agreement financed in whole or part with federal funds, the Consultant shall
comply with the federal requirements 49 CFR Part 23 as set out in Appendix C that
is attached hereto.

CONTRIBUTIONS TO CAMPAIGNS OF GUBERNATORIAL CANDIDATES

The Consultant certifies that neither he nor any member of his immediate family
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having an interest of 10 percent or more in any business entity involved in the
performance of this contract contributed more than the amount specified in KRS
121.056(2) to the campaign of the gubernatorial candidate elected in the election last
preceding the date of this contract.

APPENDIX A

During the performance of this contract, the Consultant for itsdf, its assignees and successors in
interest agree asfollows:

@

@)

3

(4)

Compliance with Regulations. The Consultant shall comply with the regulations of
the Transportation Cabinet, Department of Highways, relative to non discrimination
in federal-assisted programs of the Transportation Cabinet, Department of Highways
(Title 49, Code of Federa Regulations, part 21, hereinafter referred to as the
Regulations), which are herein incorporated by reference and made a part of this
contract.

Nondiscrimination: The Consultant, with regard to the work performed after award
and prior to completion of the contract work, shall not discriminate on the grounds of
race, sex, color or nationa origin in the selection and retention of sub-consultants,
including procurement of materials and leases of equipment. The Consultant will not
participate either directly or indirectly in the discrimination prohibited by Section
21.5 of the Regulations, including employment practices when the contract covers a
program set forth in Appendix B of Regulations.

Solicitations for Subconsultants, Including Procurement of Materials and Equipment:

In al solicitations either by competitive bidding or negotiation made by the
Consultant for work to be performed under a subcontract, including procurement of
materia or equipment, each potential sub-consultant or supplier shal be notified by
the Consultant of the Consultant's obligations under this contract and the Regulations
relative to nondiscrimination on the grounds of race, sex, color or national origin.

Information and Reports: The Consultant shal provide all information and reports
required by the Regulations or orders and instructions issued pursuant thereto and
shall permit access and inspection to its books, records, accounts, other sources of
information and its facilities as requested may be determined by the Transportation
Cabinet, Department of Highways, or the Federal Highway Administration to be
pertinent to ascertain compliance with such regulations, orders and ingtructions.
Where any information required of a Consultant is in the exclusive possession of
another who fails or refuses to furnish this information, the Consultant shall so
certify to the Federal Highway Administration as appropriate and shall set forth what
effortsit has made to obtain the information.
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Sanctions for Noncompliance: In the event of the Consultant's noncompliance with
the nondiscrimination provisions of this contract, the Transportation Cabinet,
Department of Highways, shall impose such contract sanctions as it or the Federal
Highway Administration may determine to be appropriate including but not limited
to:

a Withholding of payments to the Consultant under the contract until the
Consultant complies and/or

b. Cancellation, termination or suspension of the contract in whole or part.

Incorporation of Provisions. The Consultant shal include the provisions of
paragraph (1) through (6) in every subcontract, including procurement of materials
and leases of equipment, unless exempt by the Regulations, order or instructions
issued pursuant thereto. The Consultant shall take such action with respect to any
subcontract or procurement as the Transportation Cabinet, Department of Highways,
or the Federa Highway Administration may direct as a means of enforcing such
provisions including sanctions for noncompliance. In the event a Consultant
becomes involved in or is threatened with litigation with a subconsultant or supplier
as aresult of such direction, the Consultant may request the state to enter into such
litigation to protect the interests of the state and in addition, the Consultant may
request the United States to enter into such litigation to protect the interests of the
United States.

APPENDIX B

During the performance of this contract, the Consultant agrees as follows:

@

The Consultant will not discriminate against any employee or application for
employment because of race, color, religion, national origin, sex, age (over 40) or
disability. The Consultant will take affirmative action to ensure that applicants are
employed and that employees are treated during employment without regard to their
race, color, religion, nationa origin, sex, age (over 40) or disability. Such action
shall include but not be limited to, the following: employment, upgrading, demotion
or transfer, recruitment or recruitment advertising, layoff or termination, rates of pay
or other forms of compensation, and selection for training, including apprenticeships.
The Consultant agrees to post in conspicuous places, available to employees and
applicants for employment, notices to be provided setting forth the provisions of this
nondi scrimination clause.
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The Consultant will state that all qualified applicants will receive consideration for
employment without regard to race, color, religion, nationa origin, sex, age (over 40)
or disability in all solicitations or advertisements for employees placed by or on
behalf of the Consultant.

The Consultant will send to each labor union or representative of workers with which
he has a collective bargaining agreement or other contract or understanding a notice
to be provided advising the said labor union or worker's representative of the
Consultant's commitments under this section, and shall post copies of the notice in
conspicuous places available to employees and applicants for employment. The
Consultant will take such action with respect to only subcontract or purchase order as
the administering agency may direct as a means of enforcing such provisions,
including sanctions for noncompliance.

The Consultant will conform with the Americans with Disabilities Act, Public Laws
101-336.
APPENDIX C

During the performance of the agreement, the Consultant agrees asfollows:

@

2

3

(4)

Q)

Disadvantaged Business Enterprise (DBE), as defined in 49 CFR Part 26, shall have
the maximum opportunity to participate in the performance of this agreement as a
prime consultant or a sub-consultant. The Disadvantaged Business Enterprise
requirements of 49 CFR part 26 shall apply to this agreement.

The Consultant shall take all necessary and reasonable steps in accordance with 49
CFR Part 26 to ensure the DBE has the maximum opportunity to compete for and
participate in this agreement as a sub-consultant.

Consultants shall not discriminate on the basis of race, color, national origin, sex or
disability in the award and performance of this agreement.

Failure by the Consultant or sub-consultant to carry out the requirement set forth in
49 CFR Part 26 shall constitute a breach of contract, after notification to the
Consultant by the Cabinet, and may result in termination of agreement or such other
remedy as the Cabinet deems appropriate.

When a Consultant, who has executed an agreement with a DBE to perform a
specified portion of the design work, encounters difficulties with the DBE and the
DBE fails to complete the DBE agreement, the Consultant shall be required to
arrange for another prequdified and certified DBE (with prior Cabinet consent) to
compl ete the balance of the previous DBE's contract work.
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APPENDIX D

By signature on this agreement the "Consultant”, being duly sworn, hereby certifies that, except as
noted below, the "Consultant” or any person associated therewith in the capacity of owner, partner,
director, officer, project director, manager, auditor, or any person involving the administration of
federal funds:

. Is not currently under suspension, debarment, voluntary exclusion, or determination
of indligibility by any federal agency.

. Has not been suspended, debarred, voluntarily excluded or determined indligible by
any federal agency within the past three (3) years.

. Does not have a proposed debarment pending.
. Has not been indicted, convicted, or has a civil judgement rendered against the
"Consultant” by a court of competent jurisdiction in any matter involving fraud or

official misconduct with in the past three (3) years.

EXCEPTIONS:
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Exceptions will not necessarily result in denial of selection but will be considered in determining
Consultant responsibility. For any exception noted, indicate below to whom it applies, initiating
agency and dates of action. Providing false information may result in crimina prosecution or
administrative sanctions.

APPENDIX E

CERTIFICATION FOR FEDERAL-AID AGREEMENT

The Consultant certifies, by signing and submitting this agreement, to the best of his or her
knowledge and belief, that:

1.

No federa appropriated funds have been paid or will be paid by or on behalf of the
undersigned to any person for influencing or attempting to influence any officer or
employee or any federa agency, a member of Congress, an officer or employee of
Congress, or any employee of a member of Congress in connection with the
awarding of any federa agreement, the making of any federal grant, the making of
any federa loan, the entering into any cooperative agreement and the extension,
continuation, renewal, amendment or modification of any federa agreement grant
loan or cooperative agreement.

If any funds other than federa appropriated funds have been paid or will be paid to
any person for influencing or attempting to influence an officer or employee of any
federal agency, a member of Congress, an officer or employee of Congress, or an
employee of a member of Congress in connection with this federa agreement, grant,
loan, or cooperative agreement, the undersigned shall complete and submit Standard
Form-LLL, "Disclosure Form to Report Lobbying,” in accordance with its
instructions.
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This certification is a materia representation of fact upon which reliance was placed
when this transaction was made or entered into. Submission of this certification isa
prerequisite for making or entering into this transaction imposed by Section 1352,
Title 31, U.S. Code. Any person who fails to file the required certification shall be
subject to a civil penaty of not less than $10,000 and not more than $100,000 for
each such failure.

The Consultant also agrees by submitting his or her agreement that he or she shall
require that the language of this certification be included in all lower tier

subcontracts, which exceed $100,000 and that all such sub-recipients shal certify
and disclose accordingly.

APPENDIX F
During the performance of the contract, the consultant agrees to comply with applicable provisons
of:
1 KRS Chapter 136 Corporation and Utility Taxes
2. KRS Chapter 139 Saleand Use Taxes
3. KRS Chapter 141 Income Taxes
4, KRS Chapter 337 Wages and Hours
5. KRS Chapter 338  Occupational Safety and Health of Employees
6. KRS Chapter 341 Unemployment Compensation
7. KRS Chapter 342 Workers Compensation

Any final determinations of a violation by the consultant within the previous five (5) years pursuant
to the applicable statutes above are revealed asfollows:
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